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UNITED STATES
Fo RM D SECURITIES AND EXCHANGE COMMIS!

Washingten, D.C. 10549 OMB APPROVAL
OMB Number: 3235-0076
Expires: April 30, 2008

FORM D x':i:;ealed average gurden
jpéurs perresponse ... 16.00

NOTICE OF SALE OF SE l’[)RITIES
PURSUANT TO REGULA SEC USE ONLY
SECTION 4(6), AND/OR ¢
UNIFORM LIMITED OFFERING EXE \))

Name of Offering ([J Check if this is an amendment and name has changed, and indicate change.)
Limited Liability Company Interests in RQS Migration Fund LLC

SR ih—

C IDENTIFICA ATA 01077

1. Enter the information requested about the issuer

Name of Issuer (IJ Check if this is an amendment and name has changed, and indicate change.}
RQS Migration Fund LL.C
Address of Executive Offices {(Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
c/o Roxbury Capital Management, LLC, 100 Wilshire Blvd, Ste 1000, Santa Monica, CA 90401 (310} 917-5600
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code}
(if different from Executive Offices)
Brief Description of Business
Investment Fund
Type of Business Organization PHOCE

O corporation [ limited parmership, already formed [ other {please specify): SSE D

[J business trust [ limited parmership, to be formed limited liabitity company o

Month Year o ol o 2 U ﬂi
Aclual_ or _Es[iman:d Date of Incorporation or I i) l 7 l l 0 i 1 ] BJ Actual [ Estimated
Organization: THOMSON
Jurisdiction of Incorporation or Organization: (Enter two-tetter U.S, Postal Service abbreviation for State: F‘ NAN C
CN for Canada; FN for other foreign jurisdiction) 'AL

GENERAL INSTRUCTIONS T
Federal:

Who Must File: All issusrs making an offering of securities in reliance on an exemption under Regulation D or Secction 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When Toe Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, .
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no ledera! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exermnption (ULOE) for sales of securitics in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccuritics Administrator in each state where sales are 1o be, or have been
made. If a state requires the payment of a fee #s a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this natice and must be completed.

ATTENTION

Failure to fila notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not
(6-02) required to respond unless the form displays a currently valid OMB control number
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A. BASICIDENTIFICATION DATA

il

2. Enter the information requested for the following:

- Each pramoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of pannership issuers; and

. Each general and managing partner of parmership issuers.

Check Box(es) that Apply: BJ Promoter 0 Beneficial Owner O Executive Officer [0 Director [1 General and/er Managing Parmer
Full Name {Last name first, if individual}

Roxbury Capital Management, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

100 Wilshire Blvd, Ste 1000, Santa Monica, CA 9040)

Check Box(es) that Apply: [ Promoter O Beneficial Owner Bd Executive Officer O Director [J General and/or Managing Parmer
Full Name (Last name first, il individual)

Beh, Brian

Business or Residence Address {Number and Street, City, State, Zip Code)

¢/o Roxbury Capital Management, LLC, 100 Wilshire Blvd, Ste 1000, Santa Monica, CA 90401

Check Box(es) that Appty: [] Promoter [0 Beneficial Owner BJ Executive Officer [0 Director [3 Genera! and/or Managing Parmer
Full Name {Last name firsy, i individual)

Browne, Anthony

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Roxbury Capital Management, LLC, 100 Wilshire Blvd, Ste 1000, Santa Monica, CA 90401

Check Box(es) that Apply: [0 Promoter 3 Beneficial Qwner [J Executive Officer [0 Director [ General and/or Managing Partner
Full Name {Last name fiest, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter O Beneficial Qwner [ Executive Cfficer [ Director ] General and/or Managing Parmer
Full Name (Last narne first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [J Executive Officer O birecior O Genera! and’or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Qwner [0 Executive Officer O Director [ General and/or Managing Partner
Fuli Name (Lagt name (irs1, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code}

Check Box{es) that Apply: [0 Promoter O Beneficial Owner [0 Exccutive Officer O Director ] Genera! and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering. ... .cccovmrevervnrvrnnemrearessins () =
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum investment that will be accepted from any individual? $100000
Yes No
3. Docs the offering penmit joint ownership oF @ Single URIET oot sttt s s st erssmene st bee b O
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f2
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. [fmore than five (5) persons to be lsted are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual}
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stawes in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” of ChEck INIVIUAT STATEE ..o e revreercmremree e ceemrms repeemsinens seasresms ssres sassae st e et smee semeeseseasea e eme s remmsnras sos ekt beted st 1te O All Staes

e T e O s O e O O s S s Y - Y [ s Y e O s [ B

OO & g ] oo ] 0 5 6 59
o) (] ) O ) ] ] B g (] T )

(] ] ] =1 =1 1 (71 o~ O Oy ) 2] (]

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdivIdUal SIRIES) ... et ettt et e meas fraees bbb ms s ok e bbb bbb bt Fabas sbad s rab I beS O All States
(A ] [=7] [22]) =31 [ 7] [} feej [ ] [ [@) [ ] [» ]

ill.

O Y o O O = 5 < Y 2 Y o O O s O AL

[# ]
]

"] ) () ) () (] (] () [ [ [
[SCIlSDI

] [ g O Oa (] ] [(w»]) D ) (R

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name

of Associated Broker or Dealer

Stales

in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual States)..... et serTAARETAE AR A e reens e ad R sh et s pepa e e Aebr e O Al States

[a_] [} =} [(&] [ [@] [] [oe] [} [ A ™ [

|IL

I () ] 3] 3 [ [e] o] "] (] ] =3 %]

) ] 6O (] ) O 9 B 00 5] 5] 7]

(R ] (<] [0 ] [ [»=] [vw]1 [] (2] [w]1 []1 [] [w_ 1 [=]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0"
if the answer is “none” or “zéro.” 1 the transaction is an exchange offering, check this box [J and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Amount Already Sold

$ 700.000
$ 700,000

Aggregate
Dallar Amount
of Purchasers
$ 700.000
s

[ |

Dollar Amoum
Sold

= TN B . B, )

Type of Security Aggregate
Offering Price
5
3
Convertible Securities (inCIudiNg WAITANNS). ..o s e s e s pr s s a1 s
PATTIETSRIP IIEPESIS ottt e s e st st e ns s TSR S SRR g s st s
Other {Specify limited 1iability COMPANY IMIGTESIE) .. .ocoeiviteiiee it ee e eeinereaee e et eerneeanteeaneesraennaens $ 500,000,000
TOLAY 1oecuintrtecsnrasasan e st et shb et s s b e ree et e e Sree £ Sent 428 ek s b b4 1AL bbb PR L SRR E S b e b h et a0 $ 500,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and nen-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. Eor offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the 1otal lines. Enter “0” if answer
is “none™ or “zero.”
Number
Investors
ACCTEIIR INVESIONS oo et cecaites it r ettt r a1 e s i sas e i b bbb b sS4t sm et em e oms pen s saasmesatnb on 3
INOR-ACETEIIEA BVESIONS . coeei ittt e cr et s s e maeas svsg e ser b s bt ot sims s sm s b sas betas semsnssenarens
Toral (for filings under Rule 504 0DlY) ....o.ociuioii e e e e s epss et sebsss b s sssnsasare s onsnee
Answer also in Appendix, Column 4, if filing under ULOE.
1f this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in ofterings of the types indicated, in the twelve (12) months prior to the first sale of securities in
this offering. Classify securities by type listed in Part C — Question 1.
Typeof
Type of Offering Security
RUIE 505 oot seterssiarrssass et smssasases e ety seerss e mt s s e Fo s 8 e b o s s A AR R s s
Regulation A et et sreenenanent st st st e
RUIE SO et ces et e srast s sec s ettt eec e e £rete g s e oA S et Sttt ne st e nmnerem eree
TOUAL 1ottt o v st s er st en s av R Rt S s SmE e s bR b RS Ta ea A bbb d s A
a. Fumish a statement of atl expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the insurer. The information may be given
as subject to future contingencies. Ifthe amount of an expenditure is not known, fumnish an estimate and check the
box to the left of the estimate.
TEANSTET ABENES FEES w.orveviisuressesc e rmrreaercrsrmisassesstasssessseasan stossasss sesnssss s pesbanees sesssassas esenssterssassesas s sevessns sesams sesmssesasasson s sesesn 0

Printing and Engraving Costs....... O
Legat Fees..vnnnniaanarenne B3
ACCOUNIINE FO8ooimemreevrrracrsiasstrsrearmsassossrss srsssssasassesss mssssses s assasss brbmbesabamtasas 1asss sosas FosFes sasnEronssaRE v S P RSO R Er R R R S ER TR SRS a
ERINEETNE FOS ovvvurereusasesrressesusssssssassssrsomemsesss s esssoesssesessssssssmsessoesassssssarssses srosssoesssseras sesssseses (]
Sales Commissions (SPECify TINAErs' fE0S SEPATIIEIYY c..eoviit i e rr e vesssres s soes e smea e s srbe st st Abed bt bina s er s bbb bt st ]
Other Expenses (identify) investment banking (08 ..o i msrisssss s e sossssossessmssnessnnse RN O

TOTBY et cee et ace st e b eeas s ee s rnss bR AR A bt AU 48 TEL TR E AL SR P TR SR R AR TR TR RS O
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Part C ~ Question | and total
expenses furmnished in respanse 1o Part C — Question 4.a. This difference is the “adjusted gross proceeds 10 the

ESBIEL.™ <.iiictieceeeiamet eeeeeasaeereetssnasesrtes e canetanbanmests aas srerersasanasas ntansestannsasn ivsetasemsntntoeses sanssnbebeaste smtmeasarasesaent srertesstin srvas $ 499.975.000
Indicate below the amount of the adjusted gross proceed 10 the issuer used or proposed to be used for each of the
purpases shown. ] the amount for any purpose is not known, fumish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response 1o Part C — Question 4.b above.
Payment 10
Officers, Directors Paymenis 10
& Affiliates Others
Salaries and fees ........ BB s_99%9s50 O s 0
PUFCHASE OF TEAL ESIAIC..1v v evvrrerveiasarenetsaersesisrese b ssseasbbasim s sereebeetss bt A0 bt A oA brraet s b 4b b e sapebaReeabet sassbsanassrbasvarerenvensron O s ¢ O s Q
Purchase, rental or leasing and installation of machinery and
CQUIPIMENT .veccrauenrenecsesamsescoenseeeeeperserermesconeeos s ereensers e s peeenae s a s o O s 0
Construction or leasing of plant buildings and faeihties ..o e e e e n e e O s ¢ O s Q |
|
Acquisition of other businesses (including the value of securities invelved in this offering that may
be used in exchange for the assets or securities of another issuer pursuant (0 2 MEFEET) .. cemtvesermrms s vrssessens a s 0o O s 0
REPAYINIENE OF IAEDIGAMRESS ..ovuveveeerreernereeesssresessaassescercas asecssssssssressssmssraras s sesnsasessassesssas st s as etesssssasesasssasasessessmrcsen o s 0o O s 0
WOTKIIR GRPILA] covervvevecemececevmaeesss s sessmaes ssesssrsesssssaserssoesmmssassasenssos e srsas ssseessmenssasssumsssoeessebebssrsmsnast a s o O s
Other (specify): _Investments o s 0 B 548997
O s 9 0O s 0
COIIMI TS oooooooeeo oo oo v oovee o1 ees e oreese v 40 et oeee oot esre e et rense et er et ettt ee e st oo B s_999500 B $489975.500

Total Payments Listed {(column totals added) ...t ssiiscessesssvssssassesassseseresmosas

B $499.975.000

D. FEDERAL SIGNATURE

The issuer has duly caused this natice to be signed by the undersigned duly autherized person. If this notice is filed under Rule 505, the following signature constifutes
an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its 51afT, the information furnished by the issuer to any
non-accredited investor pursuani to paragraph (b)(2) of Rule 502.

T ——— prr .
Issuer (Print or Type) Signatke
RQS Migration Fund LLC /.
.
1

Da

data lox

Name of Signer (Print or Type) Title of Signer (Print or Type)
by: Roxbury Capital Management, LLC Manager
by: Brian Beh Chief Executive Officer of the Manager
‘E
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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